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ALVORD AND ALVORD

ATTORNEYS AT LAW JUN 3098 11-20AM
O18 SIXTEENTH STREET, N.W.
SUITE 200 § .
WASHINGTON, D.C. ;7
ELIAS C. ALVORD (1942) 20006-2973 OF COUNSEL
ELLSWORTH C. ALVORD (1964)

(202) 393-2266
FAX (202) 393-2156
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Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423
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Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a), are two (2) copies of a Memorandum of Amended and Restated Trust
Indenture and Security Agreement, dated as of June 30, 1998, a secondary document
as defined in the Board’'s Rules for the Recordation of Documents.

The enclosed document relates to the Trust Indenture and Security Agreement

INY which was previously filed with the Board under Recordation Number 20981. Please
\) cross index under the Recordation Numbers set forth on the attached schedule.

The names and addresses of the parties to the enclosed document are:

Owner Trustee: Wilmington Trust Company
Rodney Square North
1100 North Market Street
Wilmington, Delaware 19890

Indenture Trustee: The First National Bank of Chicago
One First National Plaza
Chicago, Illinois 60670

There is no additional railroad equipment associated with this filing. A
description of the railroad equipment covered by the enclosed document is set forth on
Exhibit A attached to the Original Trust Indenture previously filed herein.
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Mr. Vernon A. Williams
June 30, 1998
Page 2

Also enclosed is a check in the amount of $624.00 payable to the order of the
Surface Transportation Board covering the required recordation and cross indexing

fees.
Kindly return stamped copy of the enclosed document to the undersigned.
Very truly yours,
Robert W. Alvord
RWA/bg

Enclosures
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Please cross-index under the following Recordation Numbers:

15493- £
15856- D
16116- [)
16370- [)
16696- J)
16722-
17040- H
17583-
1763_5-‘(;
17643- E
17892- Y~
17942- )
17978- [
18452- .
18509- ﬁ\/
18633- ¢
19321- \/
19370- G-
19586- £
19604- .
19815- (=
20339- ¢
20340- C_



SURFACE TRANSPORTATION BOARD
WASHINGTON, D.C. 20423-0001

OFFICE OF THE SECRETARY DATE:6/30/98

Robert W. Alvord

Alvord and Alvord

918 Sixteenth Street, NW., Ste. 200
Washington, DC., 20006-2973

Dear Sir:
The enclosed document(s) was recorded pursuant to the provisions of 49 U.S.C. 11301

and 49 CFR 1177.3(c), on 6/30/98 at 11:20AM , and

/
assigned recordation number(s).20981-B, (cross-indices- 15493-E, 15856-D, 16116-D,
16370-D, 16696-D, 16722-C, 17040-H, 17583-C, 17635-C,
17643-E, 17892-Y, 17942-J, 17978-F, 18452-C, 18509-M,
18633-E, 19321-V,19370-G, 19586-E, 19604-C, 19815-F,
20339-C, 20340—?{; 21486 and 21487.

T e

Vernon A.Williams

Enclosure(s)

676.00
$- - The amount indicated at the left has been received in payment of a fee in
connection with a document filed on the date shown. This receipt is issued for the amount
paid. In the event of an error or any questions concerning this fee, you will receive a
notification after the Surface Transportation Board has an opportunity to examine your

document.
Signature / -
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MEMORANDUM OF AMENDED AND
RESTATED TRUST INDEN
AND SECURITY AGREEMENT

Memorandum of Amended and Restated Trust Indenture and Security Agreement, made and
entered into as of June 30, 1998 between WILMINGTON TRUST COMPANY, Grantor, not in its
individual capacity but solely as Owner Trustee under the PBG Equipment Trust Agreement, dated
as of November 1, 1997, as amended by First Amendment to Trust Agreement, dated as of the date
hereof (the “Owner Trustee”), and THE FIRST NATIONAL BANK OF CHICAGO, as Indenture

Trustee (the “Indenture Trustee”).

The undersigned, parties to a Trust Indenture and Security Agreement, dated as of November
1, 1997 (the “Original Trust Indenture”), have amended and restated the Original Trust Indenture in
its entirety, to provide, among other things, for a substitution of the Secured Parties (as defined in
the Original Trust Indenture).

A Memorandum of the Original Trust Indenture was duly filed and recorded with the Surface
Transportation Board on November 6, 1997 under Recordation Number 20981, and was
supplemented by a filing on November 10, 1997 under Recordation Number 20981-A.

Under the Amended and Restated Trust Indenture and Security Agreement there is no change
in the railroad equipment and leases relating thereto in which a security interest was granted in the
Original Trust Indenture by the Owner Trustee to the Indenture Trustee.

IN WITNESS WHEREQOF, the parties hereunto have each caused this Memorandum to be
executed by their respective officers duly authorized as of the date and year first above written.

WILMINGTON TRUST COMPANY, not in its
individual capacity but solely as Owner Trustee
under the PBG Equipment Trust Agreement

By: }‘/

Name:___ Donald G. MacKelcan
Title: Assistant Vice President

THE FIRST NATIONAL BANK OF CHICAGO

By: / ﬂ/

Name® SANDRA L CADRIINA
XTI LI

Title: VICE PRESIDENT

£ o ' ./#
RECORDATION No. é_‘wy é;é i

¢



STATE OF Aew f6riky

, v, ) SS
COUNTY OF _New orky

On this “?’}hday of __NJun<€ 1998, before me personally appeared Dwmald G .M ac keloan
, to me personally known, who, being by me duly sworn, did say that he/she is
Ass . Vice Pesiderr) of WILMINGTON TRUST COMPANY , as Owner Trustee of PBG
Equipment Trust, that the foregoing document was signed on behalf of said corporation by authority
of its Board of Directors, and he/she acknowledged that the execution of said instrument was the free

act and deed of the corporation.

NOTARY PUBLAC

LADY SHARON M. GONZALEZ
NOTARY PUBLIC, State of New York
No. 01606000831
Quatified in Queens County
Gommission Expires Dec. 29, 1899

My commission expires:

STATE OF _New Yort) )

) ss
COUNTY OF News Yor K/))

On this %ay of _ \Jwuhe 1998 before me personally appeared Sondrz t. Caruba
, 1o meﬂpersonany known, who, being by me duly sworn, did say that he/sheisa
Me: PresiSevT]  of THE FIRST NATIONAL BANK OF CHICAGO, that the foregoing
document was signed on behalf of said corporation by authority of its Board of Directors, and he/she
acknowledged that the execution of said instrument was the free act and deed of the corporation.

LENCG,

LABY SHARON M. ¢ N EZ
NOTARY PUBLIC, Siaiz of Naw Yark
No, 01605000333

. . . Quaiified in Quesns County
My commission expires: Commission Expires Dac, 29, 1593

344902.1
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NorRail® Inc.

, : TR Buying, Selling, Leasin
E’éﬁ? ? H 28 And Management of Railcars

308 12th Avenue South, Buffalo, Minnesota 55313 « Phone: (612) 557-0215 « Fax: (612) 682-2452

Mr. Vernon A. Williams November 5, 1997
Secretary ! _
Surface Transportation Board RECORDATION Np. de;"? ’
12th and Constitution Avenue, N.W. I
Washington, D.C. 20423 » NV7 97 11281

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C.
Section 1 1301(? are two originals of Memorandum of Railcar Lease
Agreement dated as of September 30, 1997, a primary document as
defined in the Board’s Rules for Recordation of Documents.

The names and addresses of the parties to the enclosed
documents are: :

Lessor: NorRail, Inc.
308 - 12th Avenue South
Buffalo, MN 55313
Phone: 612-557-0215

Lessee: The Kansas City Southern Railway Company
114 West 11th
Kansas City, MO 64105
Phone: 816-468-4828

The Memorandum of Railcar Lease Agreement covers 150 Covered
Hoppers identified in Exhibit A to the Memorandum of Railcar Lease
Agreement. Enclosed is our check in the amount of $24.00 payable to
the order of the Surface Transportation Board covering the required
recordation fee. Kindly return one stamped copy of the enclosed
document to the undersigned. If you have any questions or require
any further information in connection with this filing, please contact
the undersigned at 612-557-0215.

Very truly yours,

v Aoy

Bradley C. Gunstad
General Counsel
Enclosures FORMS/STR

A Bombardier Capital Company
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Agreement No. 1748, Schedule No. 1 " RECORDATION N0, O ‘{Il.??l;? ¥

THIS MEMORANDUM OF RAILCAR LEASE AGREEMENT is made and entered into
as of September 9941997 by and between NorRail, Inc., a Minnesota Corporation (“Lessor”)
and The Kansas City Southern Railway Company, a Missouri Corporation (“Lessee”), with
reference to the following:

1. Lessor has agreed to lease to Lessee, and Lessee has agreed to lease from Lessor
various railcars pursuant to one or more Schedules to the Lease to be entered into by
Lessor and Lessee from time to time, all as more particularly descyibed in that certain
Railcar Service and Lease Agreement No. 1748 dated September 57%1997 between Lessor
and Lessee (hereinafter referred to as the “Lease”). :

2. Pursuant to Schedule No. 1 to the Lease, Lessor has agreed to lease to Lessee and
Lessee has agreed to lease from Lessor the 85 - 4650 Cu. Ft. and 65 - 4750 Cu. Ft. Covered
Hopper Railcars bearing the reporting marks and road numbers indicated on Exhibit A
hereto, all as more particularly described in the Lease.

3. The Lease shall be effective as of the execution date thereof and shall be subject to
the term of the Lease, as provided therein.

IN WITNESS WHEREOF, the parties hereto have executed or caused this Memorandum

of Railcar Lease Agreement to be executed as of the date first above written.

Lessor: THE KANSAS CITY SOUTHERN
RAILWAY COMPANY

By:_ (e Jerny

Itss Jr— ¥7° ;b/&%

By S ttee z%ﬁz/

It VO v lrrera] Cocnsef lts: Joellse LA R A Qg
Pogeond As T For

88w f pn

kes/1748-2(10/9/97) -12-



' Monday, October 27, 1997

Page 1
EXHIBIT A TO
MEMORANDUM OF RAILCAR LEASE AGREEMENT
Agreement No. 1748, Schedule No. 1
# NRLX IDENTIFICATION # NEW CAR #
1 NRLX046051 KCS 309250
2 NRLX046077 KCS 309251
3 NRLX046456 KCS 309252
4 NRLX046214 KCS 309253
5 NRLX046457 KCS 309254
6 NRLX046208 KCS 309255
7 NRLX046121 KCS 309256
8 NRLX046285 KCS 309257
9 NRLX046219 KCS 309258
10 NRLX046467 KCS 309259
11 NRLX046160 KCS 309260
12 NRLX046164 KCS 309261
13 NRLX046092 KCS 309262
14 NRLX046280 KCS 309263
15 NRLX046097 KCS 309264
16 NRLX046102 KCS 309265
17 NRLX046085 KCS 309266
18 NRLX046105 KCS 309267
19 NRLX046290 KCS 309268
20 NRLX046088 KCS 309269
21 NRLX046110 KCS 309270
22 NRLX046111 KCS 309271
23 NRLX046291 KCS 309272
24 NRLX046292 KCS 309273
25 NRILX046204 KCS 309274
26 NRILX046306 KCS 309275
27 NRILX046236 KCS 309276
28 NRLX046433 KCS 309277
29 NRILX047303 KCS 309278
30 NRLX047193 KCS 309279




'Monday, October 27, 1997

Page 2
EXHIBIT ATO
MEMORANDUM OF RAILCAR LEASE AGREEMENT
Agreement No. 1748, Schedule No. 1

# NRLX IDENTIFICATION # NEW CAR #
31 NRLX047199 KCS 309280
32 NRLX047227 KCS 309281
33 NRLX047039 KCS 309282
34 NRLX047228 KCS 309283
35 NRLX047158 KCS 309284
36 NRLX047040 KCS 309285
37 NRLX047311 KCS 309286
38 NRLX047231 KCS 309287
39 NRLX047042 KCS 309288 |
40 NRLX047232 KCS 309289
41 NRLX047081 KCS 309290
42 NRLX047269 KCS 309291
43 NRLX047235 KCS 309292
44 NRLX047238 KCS 309293
45 NRLX047195 KCS 309294
46 NRLX047164 KCS 309295
47 NRLX047241 KCS 309296
48 NRLX047243 KCS 309297
49 NRLX047298 KCS 309298
50 NRLX047086 KCS 309299
51 NRLX047245 KCS 309300
52 NRLX047304 KCS 309301
53 NRLX047167 KCS 309302
54 NRLX047169 KCS 309303
55 NRLX047308 KCS 309304
56 NRLX047318 KCS 309305
57 NRLX047090 KCS 309306
58 NRLX047091 KCS 309307
59 NRLX047094 KCS 309308
60 NRLX047096 KCS 309309
61 NRLX047099 KCS 309310




’ Monciay, October 27, 1997

Page 3
EXHIBIT A TO
MEMORANDUM OF RAILCAR LEASE AGREEMENT
Agreement No. 1748, Schedule No. 1
# NRLX IDENTIFICATION # NEW CAR #
62 NRLX047100 KCS 309311
63 NRLX047047 KCS 309312
64 NRLX047107 KCS 309313
65 NRLX047248 KCS 309314
66 NRLX047053 KCS 309315
67 NRLX047054 KCS 309316
68 NRLX047250 KCS 309317
69 NRLX047283 KCS 309318
70 NRLX047055 KCS 309319
71 NRLX047119 KCS 309320
72 NRLX047121 KCS 309321
73 NRLX047063 KCS 309322
74 NRLX047125 KCS 309323
75 NRLX047253 KCS 309324
76 NRLX047132 KCS 309325
77 NRLX047256 KCS 309326
78 NRLX047136 KCS 309327
79 NRLX047286 KCS 309328
80 NRLX047138 KCS 309329
81 NRLX047140 KCS 309330
82 NRLX047142 KCS 309331
83 NRLX047258 KCS 309332
84 NRLX047604 KCS 309333
85 NRLX047605 KCS 309334
86 NRLX047606 KCS 309335
87 NRLX047607 KCS 309336
88 NRLX047608 KCS 309337
89 NRLX047610 KCS 309338
90 NRLX047611 KCS 309339
91 NRLX047612 KCS 309340
92 NRLX047613 KCS 309341




"Monday, October 27, 1997

EXHIBIT A TO

MEMORANDUM OF RAILCAR LEASE AGREEMENT

Agreement No. 1748, Schedule No. 1

Page 4

# NRLX IDENTIFICATION # NEW CAR #
93 NRLX047614 KCS 309342
94 NRLX047615 KCS 309343
95 NRLX047616 KCS 309344
96 NRLX047618 KCS 309345
97 NRLX047619 KCS 309346
98 NRLX047620 KCS 309347
99 NRLX047623 KCS 309348
100 NRLX047626 KCS 309349
101 NRLX047627 KCS 309350
102 NRLX047632 KCS 309351
103 NRLX047633 KCS 309352
104 NRLX047635 KCS 309353
105 NRLX047637 KCS 309354
106 NRLX047639 KCS 309355
107 NRLX047640 KCS 309356
108 NRLX047653 KCS 309357
109 NRLX047657 KCS 309358
110 NRLX047661 KCS 309359
111 NRLX047665 KCS 309360
112 NRLX047668 KCS 309361
113 NRILX047682 KCS 309362
114 NRLX047683 KCS 309363
115 NRLX047687 KCS 309364
116 NRLX047694 KCS 309365
117 NRLX047695 KCS 309366
118 NRLX047696 KCS 309367
119 NRLX047699 KCS 309368
120 NRLX047703 KCS 309369
121 NRLX047704 KCS 309370
122 NRLX047705 KCS 309371
123 NRLX047706 - KCS 309372




"Monday, October 27,1997

Page 5
EXHIBIT A TO
MEMORANDUM OF RAILCAR LEASE AGREEMENT
Agreement No. 1748, Schedule No. 1
# NRLX IDENTIFICATION # NEW CAR #
124 NRLX047713 KCS 309373
125 NRLX047717 KCS 309374
126 NRLX047721 KCS 309375
127 NRLX047723 KCS 309376
128 NRLX047726 KCS 309377
129 NRLX047731 KCS 309378
130 NRLX047732 KCS 309379
131 NRLX047736 KCS 309380
132 NRLX047742 KCS 309381
133 NRLX047744 KCS 309382
134 NRLX047757 KCS 309383
135 NRLX047759 KCS 309384
136 NRLX047766 KCS 309385
137 NRLX047768 KCS 309386
138 NRLX047776 KCS 309387
139 NRLX047782 KCS 309388
140 NRLX047783 KCS 309389
141 NRLX047784 KCS 309390
142 NRLX047788 KCS 309391
143 NRLX047793 KCS 309392
144 NRLX047808 KCS 309393
145 NRLX047816 KCS 309394
146 NRLX047821 KCS 309395
147 NRLX047822 KCS 309396
148 NRLX047823 KCS 309397
149 NRLX047045 KCS 309398
150 NRLX047316 KCS 309399




STATE OF MISSOURI }

} 88
COUNTY OF JACKSON }

On this 30th day of September, 1997, before me personally appeared,
Robert H. Berry and Steven L. Hefley, to me personally known, who being by me duly
sworn, say that they are the Senior Vice President & Chief Financial Officer, and Vice
President Business Unit Operations, respectively of The Kansas City Southern Railway
Company, a Missouri corporation, that the foregoing instrument was signed on behalf
of said corporation by authority of its Board of Directors, and they acknowledged that
the execution of the foregoing instrument was the fee act and deed of said corporation.

(e of oa)

Patricia A. Sexson,Notary Public
My Commission expires October 22, 1998

Seal).
STATE OF MINNESOTA }
} 85
COUNTY OF WRIGHT }
On thisa?z g day of r 1997, before me ersonalqli appeared,

to e personally known who being by me duly sworn, ay that th are the
_@Lﬁ&dxf ,and )/, )

respectively of NorRail, Inc., a anesota corporatlon, that the foregomg instrument
was signed on behalf of said corporation by authority of its Board of Directors, and they
acknowledged that the execution of the foregoing instrument was the fee act and deed
of said corporation.

GMLM BLAGSVEDT i ved Notary Public
s} NOTARY PUBLIC - MINNESOTA
WRIGHT COUNTY (Name Pr ed)

£52:5/ My commiesion expires 1-31-2000 . My Commission expires /~3/ Sce©

(Seal)





